Menor andum of Under st andi ng
bet ween
The Regents of the University of California
and

Public Health Service
U S. Departnent of Health and Human Services

Thi s Menorandum O Under st andi ng (herei nafter “Agreenent”),
effective April 26, 2002 by and between the Public Health
Service of the U S. Departnment of Health and Human Servi ces
as represented by the Ofice of Technol ogy Transfer, having
an address at National Institutes of Health, 6011 Executive
Boul evard, Suite 325, Rockville, Maryland 20852, United
States (“PHS’) and The Regents of the University of
California on behalf of the University of California San
Franci sco, acting through its Ofice of Technol ogy
Managenent havi ng an address at 1294 Ninth Avenue, Suite 1,
Box 1209, San Francisco, CA 94143-1209 (“UC’). PHS and UC
are referred to herein as the “Parties”.

VWHEREAS speci fic human enbryonic stemcell line materials,
their unnodified and undifferenti ated progeny and unnodified
and undifferentiated derivatives (“Mterial”) have been
derived consistent with the Presidential Statenent of August
9, 2001, fromthe research efforts of Dr. Meri Firpo, Dr.
Roger Pedersen, and Juanito Meneses of the University of
California San Francisco with funds provided by the State of
California under the University of California D scovery
Grant/ Bi oSTAR Proj ect and Geron Corporation (“Sponsor”)
under a Sponsored Research Agreenent; and

WHEREAS t he Material was nmade using funds provided by the
State of California and Sponsor, and as such, their
ownership is not subject to any rights or obligations
previously granted to the NIH, and

WHEREAS property rights in the Material are owned by UC and
Sponsor has an exclusive license to UC s property rights and
intellectual property rights enbodied in or directly rel ated
to the Material for comrercial use; and

VWHEREAS the Material is or may be subject to patent rights
owned by the WCell Research Institute (“WCell”) concerning
primate enbryonic stemcells and their cultivation as
clainmed in U S. Patent 5,843,780, U S. Patent 6,200, 806,

U. S. Patent Application 09/522,030 and corresponding U. S. or
foreign patent rights and any patents granted on any

di vi sional and continuation applications, reissues and
reexam nations (“Wsconsin Patent Rights”); and



WHEREAS UC has entered into a Menorandum of Under standi ng
wth WCell effective April 24, 2002, under which UC has the
requi site perm ssion fromWsconsin to nmake the Materi al

avai lable to investigators at non-profit institutions under
this Agreenent; and

VWHEREAS PHS has a basic m ssion on behalf of the U S.
Governnment for the conduct and support of health research
performed at its own facilities or through funding
agreenents to other institutions (“Recipient Institutions”);
and

VWHEREAS PHS funded primate research studies at the
University of Wsconsin — Madison that led to certain

di scoveries clainmed in Wsconsin Patent Ri ghts, and
therefore the Governnent has certain use and other rights to
the intellectual property conprising the Wsconsin Patent

Ri ghts granted by | aw and regul ati on that nay be applicable
for the use of the Material; and

WHEREAS PHS has recei ved perm ssion to use Wsconsin Patent
Ri ghts under the terns and conditions of its Septenber 5,
2001 Menorandum of Understanding with WCell; and

WHEREAS UC desires to serve the public interest by making
the Material w dely available to PHS and researchers at
ot her non-profit institutions.

NOW THEREFORE, the Parties hereby agree to the foll ow ng
ternms and conditions regarding use of UC Materi al :

1. The Parties agree that the Material is to be made
avai l able by UC for use in specified PHS bi onedi cal
research prograns, either by PHS or on behalf of PHS by
its specified contractors under the terns and
conditions specified in the attached Institution
Mat eri al Transfer Agreenent.

2. UC agrees that it shall nake the Material available for
use by non-profit Recipient Institutions and offer such
Institutions the attached Institution Material Transfer
Agreenment or ternms no nore restrictive to govern the
exchange of the Material.

3. Notwi t hst andi ng any terns of this Agreenent, nothing
herein shall be construed to di mnish or supercede any
rights or authorities available to PHS as a U S.
gover nnent agency. The provisions of this Agreenent
and the obligations hereunder with respect to the
Material shall continue as |long as the Materi al
continues to be used by PHS or its Contractors.



4. Not hi ng cont ai ned herein shall be considered to be the

grant of a commercial license or right under the
Material. Furthernore, nothing contained herein shall
be construed to be a waiver of UC property rights in
the Material.

IN WTNESS WHERECF, the Parties agree to the foregoing and
have caused this Agreenent to be executed by their duly
aut hori zed representatives.

The Regents of the University of California

By:

Nane:

Title:

Public Health Service:
By:

Nane:

Title:




I NSTI TUTI ON MATERI AL TRANSFER AGREEMENT

The Regents of the University of California, on behalf of the
University of California San Francisco, ("UCSF') agrees to
provide the followng institution: [

] ("Recipient”) with human enbryonic stem cel
line __ , requested by Recipient for use by its scientist, [

] ("Recipient Scientist"), subject to the terns and
conditions set forth in this Institution Material Transfer
Agreenent (the "Agreenent").

Backgr ound

1. Human enbryonic stemcell line [ _] (together with its
unnodi fied and undi fferentiated progeny and unnodi fi ed and

undi fferentiated derivatives, the “Material”) has been derived
consistent wwth the Presidential Statenent of August 9, 2001,
fromthe research efforts of Dr. Meri Firpo, Dr. Roger Pedersen
and Juanito Meneses (collectively, “lInvestigator”) of UCSF wth
funds provided by the State of California under the University
of California Discovery Gant/Bi oSTAR Project and Ceron
Corporation (“Sponsor”) under a Sponsored Research Agreenent
(the “Research Agreenent”).

2. The Material is or may be subject to patent rights owned by
the University of Wsconsin or its affiliates (“Wsconsin”)
concerning primate enbryonic stemcells and their cultivation as
clainmed in U S. Patent 5,843,780, U S. Patent 6,200,806, U.S.

Pat ent Application 09/522,030 and corresponding U S. or foreign
patent rights and any patents granted on any divisional and
continuation applications, reissues and reexam nations
(“Wsconsin Patent Rights”). Sponsor has an exclusive license to
W sconsin Patent Rights for commercial use in certain fields of
use.

3. Property rights in the Material are owned by UCSF, and
Sponsor has an exclusive license to UCSF' s property rights and
intellectual property rights enbodied in or directly related to
the Material for commercial use. Sponsor is an intended and
express third party beneficiary of this Agreenent.

4. The Regents of the University of California has entered into
a Menorandum of Understanding with WCell Research Institute
effective April 25, 2002, under which UCSF has the requisite



perm ssion from Wsconsin to nake the Material available to
academ c investigators under this Agreenent.

5. UCSF, Wsconsin and Sponsor would |ike to make the Materi al
broadly avail able to academ c investigators for research
pur poses.

Terns and Condi ti ons

1. Recipient agrees to use the Material solely for use in

Reci pient Scientist's research as set forth in the descriptive
title attached as Exhibit A (the "Research"), which will be
shared w th Sponsor by UCSF.

2. The Material is the property of UCSF subject to the
comercial license rights of Sponsor, and is nade available as a
service to the research community by UCSF. Legal title to the
Material shall be unaffected by this Agreenent or the transfer
made hereunder, and nothing in this Agreenment grants Reci pi ent
any rights under any patents or other intellectual property
rights or tangible property rights of UCSF, W sconsin, or
Sponsor, including, but not limted to, Wsconsin Patent R ghts.
Wsconsin is and shall be an intended and express third party
beneficiary of this Agreenent, and nothing contained in this
Agreenent shall constitute a grant of a comercial |icense or
right under the Wsconsin Patent Rights. Furthernore, nothing
contai ned herein shall be construed to be a waiver by Wsconsin
of the Wsconsin Patent Rights. This Agreenent does not
restrict UCSF's or Sponsor’s rights to distribute the Materi al
to other researchers at academ c or non-profit institutions.

3. Recipient and Recipient Scientist shall maintain the
confidentiality of any proprietary information that is provided
by UCSF under this Agreenent. Such information will be |abel ed
as “confidential” or “proprietary” at the time it is provided to
Reci pient or Recipient Scientist. The confidentiality
obligations set forth in this Agreenment shall not apply to
information that Recipient or Recipient Scientist can docunent:
(a) was known to Recipient or Recipient Scientist prior to the
di scl osure of such information under this Agreenent; (b) is or
becones generally avail able to the public through no fault of
Reci pient or Recipient Scientist; (c) is subsequently nade
avai l abl e to Recipient or Recipient Scientist fromany third
party that is not under any obligation of confidentiality to



UCSF; (d) is devel oped i ndependently by Reci pi ent or Reci pient
Scientist, without use of any proprietary information of UCSF
and (e) Recipient or Recipient Scientist is required to disclose
by a court of law, or under federal regulations, or applicable
 aws, in which case, Recipient or Recipient Scientist agrees to
provide pronpt witten notice to UCSF and to take reasonabl e
steps to enable UCSF to seek a protective order or otherw se
prevent disclosure of such information.

4. The transfer of the Material constitutes a non-exclusive
license to use the Material solely for conduct of the Research
under the direction of Recipient Scientist. Recipient will not
use the Material (including any Material wholly or partially
contained or incorporated in any Derivative Material (as defined
below)) in experinments other than the Research. Commercial use
of the Material or any Derivative Material which wholly or
partially contains or incorporates the Material is strictly
prohi bited. Use of the Material and any Derivative Materi al

whi ch wholly or partially contains or incorporates the Mteri al
for comrercial purposes may only be undertaken pursuant to
licenses froma) Wsconsin and b) Sponsor, which neither of

t hese parties shall have an obligation to grant.

5. In the course of the Research, Recipient nmay create
Derivative Material. “Derivative Material” shall be defined as
any materials or products a) that are physically derived from
the Materials, including, without imtation, differentiated
cell lines or populations derived fromthe Material, and any
unnodi fied products of such cell Iines or populations (i.e.,
RNA, DNA, proteins, cellular conponents or fragnents thereof),
or b) that wholly or partially contain or incorporate the
Material. Inventorship of any Derivative Mterial, whether or
not patentable, will be determ ned according to the principles
of U S. patent law. Subject to any obligation of the inventors
to assign ownership of inventions or Derivative Materials to
Reci pient in accordance with applicable regulations or

Reci pient’s policies, ownership will follow inventorship.

6. Recipient and Recipient Scientist agree that the
Material and any Derivative Material which wholly or
partially contains or incorporates the Material wll not be
used in research that is or becomes subject to consulting,
licensing, or simlar obligations to any commercial entity,
except pursuant to a license obtained in accordance with
the | ast sentence of Paragraph 4. In no event will the
Material or any Derivative Material which wholly or
partially contains or incorporates the Material be used in



research a) sponsored by a for-profit entity, either

t hrough supply of materials or funding, except as such
research sponsor i) is permtted to use Wsconsin Patent

Ri ghts under a separate witten agreenent with Wsconsin;
or ii) receives no rights, whether actual or contingent, in
or to the results of the sponsored research; or b)
sponsored by a private non-profit entity, either through
supply of materials or funding, except as such sponsor is
i) permtted to use Wsconsin Patent Rights under a
separate witten agreenment with Wsconsin; or ii) receives
no commercial rights, whether actual or contingent, in or
to the results of the sponsored research. Notwi thstanding
t he foregoi ng, no such research sponsor shall receive any
rights to the Material. Further, the provider of third
party proprietary research material may restrict the use of
Derivative Material, including the use of Derivative

Mat eri al which contains or incorporates the Material, by
Reci pi ent, UCSF and Sponsor, solely to the extent that the
proprietary research material of the provider is contained
or incorporated in such Derivative Mterial.

7. Recipient and Recipient Scientist agree to use the

Mat erial and any Derivative Material which wholly or
partially contains or incorporates the Material under
sui t abl e handling, containnent, and storage conditions and
in conpliance with all applicable statutes, regul ations and
guidelines relating to their handling, use or disposal.

Mat erial and any Derivative Material which wholly or
partially contains or incorporates the Material shall not
be used for diagnostic or therapeutic purposes. Recipient
and Recipient Scientist agree not to (i) mx the Materials
with an intact human enbryo; (ii) inplant the Materials in
a human uterus; or (iii) attenpt to make whol e hunman
enbryos with Materials or any Derivative Material which
whol ly or partially contains or incorporates the Mteri al
by any nethod. An Annual Certification Statenent in the
formattached hereto as Exhibit B, confirm ng conpliance
with the restrictions on the use of Material and any
Derivative Material which wholly or partially contains or

i ncorporates the Material, shall be supplied to UCSF by
Reci pi ent and Reci pi ent Scienti st.

8. Neither Recipient Scientist nor Recipient nor any other
person aut horized to use the Material under the Agreenent
shall nmake avail abl e any portion of the Material or any
Derivative Material which wholly or partially contains or

i ncorporates the Material to any person or entity other



t han | aboratory personnel under the Recipient Scientist’s

i medi ate and direct control. The Material and any
Derivative Material which wholly or partially contains or

i ncorporates the Material will not be distributed to others
wi thout UCSF's witten consent after a Material Transfer
Agreenent in this form has been executed.

9. The Recipient shall refer any request for the Mterial

t o UCSF. To the extent supplies are avail able, UCSF
agrees to nmake the Material available to other scientists
for teaching or non-commrercial research purposes only,
under a separate Institution Material Transfer Agreement in
this formand in any event under terns no nore restrictive
than those set forth herein. For Derivative Material in
whi ch UCSF has an ownership interest pursuant to the | ast
sentence of Paragraph 5, UCSF and Recipient wll jointly
prepare a nutually acceptable material transfer agreenent
for transfer of such Derivative Materials to other
scientists. UCSF will inform Sponsor of, and Sponsor shal
be entitled to receive a copy of, any material transfer
agreenment used for the transfer of any Derivative Mteri al
whi ch wholly or partially contains or incorporates the

Mat eri al .

10. UCSF or Recipient may term nate this Agreenent at any
time, in which case Recipient and Recipient Scientist wl]l
di scontinue, within thirty (30) days after notice of such
termnation, its use of the Material. On or before the
expiration of such thirty (30) day period, Recipient and
Reci pi ent Scientist agree, upon direction of UCSF, to
return or destroy the Material. Any further research use by
Reci pi ent or Recipient Scientist of Derivative Materials
whi ch wholly or partially contain or incorporate the
Materials shall be subject to all terns and conditions of
this Agreenent. If this Agreenment is term nated by UCSF for
mat eri al breach by Recipient of this Agreenent, Recipient
agrees that any Material and/or Derivative Material which
whol Iy or partially contains or incorporates the Mteri al
will inmediately be returned to UCSF or destroyed. The
provi sions of Paragraphs 2, 3, 6, 9-14, 16 andl7 of the
Ternms and Conditions shall survive any termnation of this
Agr eenent .

11. The Material is experinental in nature and shall be
used with prudence and appropriate caution, since not al

of its characteristics are known. THE MATERI AL IS PROVI DED
W THOUT WARRANTY OF MERCHANTABI LI TY OR FI TNESS FOR A



PARTI CULAR PURPCSE OR ANY OTHER WARRANTY, EXPRESS OR

| MPLI ED. UCSF MAKES NO REPRESENTATI ON OR WARRANTY THAT THE
USE OF THE MATERI AL WLL NOT | NFRI NGE ANY PATENT OR OTHER
PROPRI ETARY RI GHT.

12. In the event that a journal publication or scientific
article is published based on use of the Material or
Derivative Material, Recipient Scientist will nmake
reasonabl e efforts to provide Sponsor with a copy of such
publication, or the publication cite, pronptly after it
becones avail able to Recipient Scientist, by sending it to
Sponsor at the follow ng address: Geron Corporation, 230
Constitution Drive, Menlo Park, CA 94025, Attn: Corporate
Devel opnent, fax nunber (650) 566-7181

13. Recipient Scientist and Recipient shall acknow edge in
any publication of results of the Research (a) UCSF as the
source of the Material and (b) that the Material resulted
fromresearch conducted by Investigator under the Research
Agreement with Sponsor.

14. Upon UCSF s or Sponsor’s witten request, Recipient
agrees to provide, wi thout cost other than reasonabl e
handl i ng and shi ppi ng costs, reasonable quantities of any
Derivative Materials that wholly or partially contain or

i ncorporate the Materials to UCSF or Sponsor for research
pur poses only at UCSF or Sponsor under the terns and
conditions of a nmaterial transfer agreenment to be
negoti at ed bet ween Reci pi ent and UCSF, or Recipient and
Sponsor, respectively. Such obligation shall apply only
after Recipient has publicly disclosed or reasonably
characterized such Derivative Materials, and is subject to
the | ast sentence of Paragraph 6, above, with respect to
Derivative Materials that contain or incorporate
proprietary research material owned and provided by a third
party. It is understood that neither the provision by
Reci pient to UCSF or Sponsor of any Derivative Mteri al
that wholly or partially contains or incorporates the

Mat erial nor anything else in this Agreenent constitutes a
grant by Recipient to UCSF or Sponsor of any |icense or

ot her right which may be necessary to commercialize any
Derivative Material created by Recipient.

15. Recipient Scientist and Recipient shall, at the request
of UCSF, return or destroy all unused Material.



16. Except to the extent prohibited by applicable |aw, the
Reci pient assunes all liability for damages which nay arise
fromthe use, storage, handling or disposal of the Mteri al
or Derivative Material by Recipient or Recipient Scientist.
Further, unless Recipient is an agency or departnent of the
U.S. Governnent, and except to the extent prohibited by
applicable | aw, Recipient agrees to indemify and hold
harmm ess UCSF and Sponsor, and their respective trustees,
regents, officers, agents, and enpl oyees, and Sponsor, from
any liability, loss, or damage they nmay suffer as a result
of clains, demands, costs, or judgnents agai nst them
arising out of the use, storage or disposal of the Mterial
or Derivative Material by the Recipient or Recipient
Scientist. Neither UCSF nor Sponsor will be liable to the
Reci pient for any |oss, claimor denmand made by the

Reci pient or the Recipient Scientist, or nade agai nst the
Reci pient or the Recipient Scientist by any other party,
due to or arising fromthe use of the Material or
Derivative Material by the Recipient or the Recipient
Scienti st.

17. Neither UCSF nor Sponsor will release or provide to
Reci pient or Recipient Scientist any identifiable private

i nformati on about the Material or the donors of the enbryos
used to derive the Material, under any circunstances.

18. This Agreenent is not assignable or transferable by
Reci pi ent.

19. The Material is provided wwth a transmttal fee solely
to reinburse UCSF for its preparation and distribution
costs. The anmpbunt of the fee for this transfer of Materi al
will be $5,000/cell line. Paynment should be nade by check
or Purchase Order to “The Regents of the University of
California” and should be sent to:

UCSF O fice of Technol ogy Managenent
1294 Ninth Avenue, Suite 1, Box 1209
San Franci sco, CA 94143-1209
Attention: ES Cell MIA Coordi nator



FOR THE REGENTS OF THE UNI VERSI TY OF CALI FORNI A

Si gnat ur e:
Name:
Title:
Dat e:

FOR RECI PI ENT

Note: nust be signed by authorized institution officia
Si gnat ur e:

Name:

Title:

Dat e:

RECI PI ENT SClI ENTI ST

Si gnat ur e:
Name:
Dat e:

Address to which the cells should be shipped:

Contact information for the individual responsible for receipt
of the cells:

Nane:
Phone nunber:

Emai | address:




Exhibit A

Descriptive Title




Exhibit B

ANNUAL CERTI FI CATI ON_STATENMENT

Annual Certification of Recipient Scientist: | have read and
understood the conditions outlined in this Agreenent and |
understand ny obligation as an enpl oyee of Recipient to abide by
them in the receipt and use of the Mterial and any Derivative
Material which wholly or partially contains or incorporates the
Mat eri al . | further certify that | have not engaged and will
not engage in comercial research using the Miterial or any
Derivative Material which wholly or partially contains or
incorporates the Material, where such research is a) sponsored
by a for-profit entity, either through supply of materials or
funding, except as such research sponsor has i) received a
license from Wsconsin under the Wsconsin Patent R ghts; or ii)
receives no rights, whether actual or contingent, to the results
of the sponsored research; or b) sponsored by a private non-
profit entity, either through supply of materials or funding,
except as such research sponsor has i) received a license from
W sconsin under the Wsconsin Patent R ghts; or (ii) receives no
commercial rights, whether actual or contingent, to the results
of the sponsored research.

Name of Institution:

Si gnature of Recipient Scientist:

Print Name of Recipient Scientist:

Dat e:

Upon conpl etion of the Research, please conplete the foll ow ng
certification:

I have discontinued or conpleted the Research outlined in
Exhi bit A and have destroyed all remaining Material and any
Derivative Material which wholly or partially contains or

i ncorporates the Material .

Name of Institution:

10



Si gnat ure of Reci pient Scientist:

Print Name of Recipient Scientist:

Dat e:

Pl ease sign this formand send it to the foll owi ng address on or
bef ore each anniversary of this Agreenent:

Uni versity of California, San Francisco
O fice of Technol ogy Managenent

1294 Ninth Avenue, Suite 1, Box 1209
San Franci sco, CA 94143-1209

Attention: ES Cell MIA Coordi nat or

11





